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U.S. Securities and Exchange Commission
Division of Corporate Finance
International Corporate Finance

450 Fifth Street, N\W.
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05007833

Vernier, 4 May 2005
RG/rmj6173
Re: Givaudan SA rule 12g3-2(b) exemption — File No. 12G3-2B-82-5087

Madam, Sir,

In accordance with rule 12g3-2(b), please find attached the following
document issued by Givaudan SA:

TYPE OF INFORMATION OR REPORT MADE PUBLIC, FILED | CORRESPONDING
OR DISTRIBUTED ITEM ON ANNEX A

Media Release : Givaudan 3 May 2005 I

finalises second and starts third

share buy back

We are of course at your disposal should you need any further information.

Yours sincerely, PROCE =SSED
\ :
Givaudan SA Ay 13 2005 E
1HOMSON

FINANCIAL

P de Rougemont J
Enclosure mentioned : ﬁ
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Givaudan finalises second and starts third share buy back

Geneva, 3 May, 2005. On 3 May 2005, Givaudan finalised its second share buy back for 800'000 shares.
200'000 of these shares were cancelled at the Annual General Meeting in 2004 and a further 400'000 at
the Annual General Meeting on 27 April 2005. The remaining 200’000 shares are foreseen to be
cancelled at the next Annual General Meeting on 7 April 2006.

As already announced on 1 March 2005, the Board of Directors of Givaudan SA has decided to start a
third share buy back programme. This decision was motivated by Givaudan's continuous high
generation of free cash flow. The new programme will start on 6 May 2005 and targets to buy back
720'000 shares, reducing the share capital from CHF 72 million to CHF 64.8 million. The programme will
last until 31 May 2006,

The modalities of the third share buy back will also be published in the Neue Ziircher Zeitung, Finanz
und Wirtschaft and in Le Temps. Click on the link to see the French, English and German versions.

For further information please contact:

Peter Wullschleger, Givaudan Investor Relations
5, chemin de la Parfumerie, CH-1214 Vernier

T +4122 7809093, F+41 22 780 90 90
E-mail: peter b.wulischleger@givaudan.com
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Third Buy-back of own Shares
for the Purpose of a Capital Reduction

Givaudan SA { Givaudan’) intends 1o reduce its share capial of curenty CHF 74 milion {after the repurcnase and cancellation of
200,000 Shares approvad by the ordinary annual general mealing 2004 and of 400,000 Shares approved by the ordinary annual
general meeting 2005, but not inciuding tha remzining 200,000 Shaies alisady replrchasad out of the sacond bury-back, which wil
presumably be cancefled following the ordinary annual general meeting 2006}, divided into 7.4 milion registered shares of a nominat
value of CHF 10 each {ha “Sheras”), to CHF G4 8 rmifion through a buy-nack of up 10 720,300 Shares with & subseguent canoaliation
of the Shares bought back. Stich reducion canesponds, based on the closing price of the Shares on 2 Ieay 2006, to a market value
of CHF 530 mihon. The board of directors intends 10 propose 1o the next ordinary annual sharehoiders' maetings to reduce the share
capital in the amount of Shares repurchased by then. Givaudan iniends to raduce its liquidity and 1o opiimise its capital structure by
such raduction of the share capilal. Ths board of directors reserves the sight to fuither use the Shares boughl back for the financing
of acquisiticns. n this event no capital reduction takes place. The share buy-back wit onfy be caried out on virt-x.

Second Trading Line on virt-x

A second trading e for the Shares Wil bo establishad on vit-x. On this second rading fne on'y Givaudan rnay purchase Shares
(via the bank mandaiad for the share buy-back) and acquire ovn Shares ior the purpose of the subsequent cagilal reducton. The
ordinary tadng in Shares under e existing secuity no. 1 084 533 will not be afiected by this measue and wil contme &S usua.
Theretore, a sharehoider of Givaudan wiling io saf its Shares has the chaice to eltner sefl the Shares in normal trading or sef them
to Ghaudan on the secend rading line tor the puinose of the subsequent capilal reduction. Givaudan is &t no time obliged to buy
own Shares over the second trading ine but wil act as buyer depending on market condiions

Sales of shares on the second trading kne wil attract Federal anticipalory Tax at a rate of 35% on the diference between the
tenlrchase price and the norminal value of tne Shates of CHF 10. This will be deducted fiom the sepurchase price (= net price). The
anvicipatory tax will bs levied and deducied In any evers, even i the board of directors should resoive to sell the Sharss bought back
ior the financing of acquisttions,

Repurchase Price Tha repurchase prices on the second trading kne are hased on prices of the Shares traded
on the oidinary trading line.

Payment of Net Price Teading on the second tading fine represents a reguiar stock market ransaction. Payrnent

and Delivery of Shares of the net price frepurchase prcs less antidpatory tax on the diference betiween ths eputhase

price of the shares and their nominal vaiue) and delivery of the shares 1us oo, as CUsiomary,
on the third rading day after he transaction laking place.

Mandated Bank Givaudan has 1nandated swisstrst Sank AG, Zurich, 1o exacuta the share buy-back. Swisstirst
Bark will quote bid prices for the Shares on benalf of Givaudan on tha second trading line,
Sals on Sscond Trading Line Snarehowders wishing to sed Shares snoud refer lo their bank or 1o swissiirst Bark AG, Zunch,

as the bank mandated with the tansaction.

Trading on Second Trading Line Trading on the second trading line wil start on 6 May 2005 on virt-x and wil continue untl
31 May 2006 the tatest.

Ofi-exchange Transactions Cff-exchange ransactions on a separaie rading fine duririg a share buy-tiack are nat permiltad
according 10 vinl-x reguiations,

Taxes With respect to Federal Anticipatory Tax (Verrechnungsstauet) as wel as daect income tax
purposes, the repurchase of own shares for the purpose of a capital reduction is teaed as
a partia! fqLidation of the coinpary engaged in the repirchase. The implications for the sefing
sharzhoider are oullined below:
1. Federal anbcinatory Tax Federal Anticipatony Tax arnourts 1o 35% on the difeierce between the 1epurchase pice
of the shares and their norninal value. The lax is withheld from the renurchasa price by the
iepurchasing company of the mandatzd bank, respectively, on the account of the Swiss
Federal Tax Adminisiratian.
Sharehoiders dorricied in Swizerland ave entiied to a rmbursament of the Feoeral Anticinatory
Tax if Lhey beneficially own he shares at the lime of repurchase of the shares (Article 21
Section 1 & Federal Law on Fedsral Anlicipatory Tax). Shareholders domiciled outside
Swiltzerdand may apply for a reimbursement of the Federal Anticipatary Tax based on the
apniicable doutde iaxation agreements, i any.
2. Direct Incorms Tax The follovdng appties o the lewying of Federal Direct Tax (Direiee Bundessteuer), Cantonal
and municipal taxation procsdures are, as 8 1ule, generally the same as tor federal tex,
a. Shares hald as private assats:
For shares reprchased by e company, the difference between the repurchass prce
and 1hs norming value of the shares canstiiutes taxabia incoma.

b. Shaes held as businass assets:
For shares repurchased by the company, the ditference hetween tha repurchass price
and the book value af the shares constituies taxable proit,

3. Fess and Dutes The recurchase of own shares for the purpose of a capital reduction is nat subject to Swiss
Securities Transter Tax {Urmsatzabgabe). Howavar, the SWX stock exchange charge
(Brsengebihr SWX) incl. the additional duty of the Swiss Federal Banking Commissicn
(Zusaizsbgabe EBK) at a raic of 0.01% is levied.

Independent of the s of the Shares bought back, the cescribed tax consequences wil
take effect as descrbed. in some croumsiances, fiscal parvcdlanities may arise out of the
1act that Givaudan does not cance! the Shares ooughl back. Parsons who wish 16 make a
parfcipation deduction (Be'sligungsabzug) ae informed that the competent tax authoriies
may alow slich deduction only, if the shara canital is sfisctively reduced in the caresponding

amount,
Non-public Information Givaudan confims pursuant (o appiicabie provisions that it is not in possession of non-public
informaton, vhich could substantially influence the declsion of ine shareholders.
Participation of Givaudan Nurnbar Caisgory Paricipationin % Participation n %
in its own capital of Shares of the capilal of the voling rights
586'034 Registered Snares 792% 7.92%
327408 Cal-Options flong! 442% 442%
SA8'508 Pui-Options (shost) T41% 741 %
Total 1876 % 1876%
Shareholders with more than 5% Nesié AG, Avenue Nestis 55, 1800 Vavey
of the voting rights 852662 Regisiered Shares 1166% 11.66%
Hams Associates LP. . 2 North LaSalle Str., Chicago, USA
406'154 Regisierad Shares 5.43% 548%

This notice does neither canstitute a fisting notice pursuant to the Fisting rutes of the SWX Swiss Exchange nor an issue
prospectus pursyant to art. 652a or 1156 of the Swiss Gode of Obligation.

This offer is not made in the United States of America and to US persons and may be accepted only by Non-US persons
and outside the United States. Offering materials with respect to this offer may not ba distributed in or sent ta the United
States and may not be used for the purpose of solicitation of an offer to purchase or sell any securities in the United States.

The hank mandated [0 exetute tha share buy-hack:  swissfirst Bank AG

Givaudan 8A Swiss sacurity no, ISIN Telekurs ticker
Registered Shares of CHF 10 noming! valug 1064 583 CHOO10645832 GWN
Reyisiered Snares of CHF 10 nomingl valug
(Share bily-back on the second tading tne) 1616630 CHOO16166305 GIVNEE
| ] | |

swissfirst




